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SlelOﬁ 111 = FINANCIAL QUALIFICATIONS
NOTE If this application is for a change in an opersting facility do not flli out this section.
1 The applicant aﬂtﬂ. that sufficlent net liquid assets are on hand or that sufficlent funds

: m Yes G |}
are avallable fresi committed sources to construct and cperate the requested facilities for
ihree months without revenue

2 State the total funds you estimate are necesmry to construct and operate the requested
facllity for thres months without revenue

$90,000.00
8. Identif'y each source of funds including the name, address and telephone number of the
source (and s contact person Iff the source Is an entity), the relationship (if any) of the
“source 0 the applicant. and the amount of funds to be supplied by sach source.
Source of Funds
(Name and Address) Telephone Number Relationshlp Amount
Ardeth S. Frizzell (614) 878-8559 President, $12,000.00
164 S. Grener Road Treasurer .
Columbus, OH 43228 &Secretary
Thomas J. Beauvais (313) 353-4520 Non-voting | $196,000
2725 Lahser Road
Southfield, Michigan 48034
® a
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June 30, 1994

Ms. Ardeth Frizzell
ASF Broadcasting

164 S. Grener Road
Columbus, Ohio 43228

Dear Ardeth,

Due to the changed circumstances in connection with the
application for the new FM station at Westerville, Ohio,
in particular, the unavailability of the transmitter site
and equipment formerly used by Mid-Ohio Communications
for WBBY, and the necessity to revise the plan of finan-
cing accordingly, it will be necessary to amend the
Shareholder's Agreement.

You have indicated that the total cost of construction
and operation for 90 days is slightly less than $220,000.
Accordingly, I am willing to revise the Shareholder's
Agreement in connection with the funds to be provided
after grant of the construction permit, to increase the
amount of the loan from $100,000 to $225,000. Because
of the increased amount, the maturity period would be
increased from the range of five to seven years to the
range of seven to ten years.

The provisions of that Shareholder's Agreement, reciting
that the load proceeds would be used for lease costs are
modified to provide that the load proceeds should be
used for the construction and operation for 90 days.

There has been no adverse change in my balance sheet
since the last one you saw, so that I am able to make

the loan.

If you have any dquestions, please feel free toc give me a
call or write to me.

Sincergly,

St

Thomas 4. Beauvais



PHONE No. @ 464 2960 Jum. 21 1994 10:43AM PO1

Revised Buainess plan-ABF drdcstg. Corp.
Conatruction Costs

Projection
RF $68,588
On-Air 15,067
PROD 20,015
Misc. Automation 7,998
satellite 4,000
Legal Feeo 5,000
gngineering 3,200
FCC Fees 8,000
Auxiliary Generator 10,000
Miasc, _ 6,000
Cost of Constuction $147,865

Revised Cost 0of Operations-list 90 days

Projection

$50,000
Personnel 600
Traval & Entertainment 600
Advertising/Promotion 750
Rapair and Maintenance ' 600
Supplies 1,500
Utilities 650
Frieght/Postage 1,000
Insurance 6,750
Studio/Offices/Townr Rents 600
Taxes 500
Prafessional Sarvirces 450
Duex and subscriptions 4,500
Programming 750
Royalties 2,250
Misc.
Cost of oparations (90 Days) $71,500
Total Cnat (Construction & Operationo) $219,365
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DECLARATION

I, Carl B. Fry, hereby state undér penalty of perjury as
follows:

1. I am the Authorized Representative for Mid-Ohio
Compunications, Inc. ( “Mid-Ohioc").

2. In December 1991, I issued letters on behalf of Mid-Ohio
to various applicanta for Mid-Ohio s former Westerville facility in
regard to the lease of the tower site (tower and building) located
at State Route 37, Sunbury, Ohio 43074 and studio facilities
located at 14 Dorchester Court, Westerville, Ohio 43081 providing
assurances that Mid-Ohio is willing to negotiate appropriate leaees
for the aforementioned real property.

3. I further indicated in ny above-referenced
correspondence that Mid-Ohio is willing tc negotiate appropriate
leases for certaln personal property.

4. In regard to the perscnal property, Mid-Ohio

provided no assurance concerning what itemized equipment in the
inventory accompanying the correspondence would bs available to the
succesasful applicant. Although I indicated that the equipment
would include some or perhaps all ¢f the equipment itemized in the
inventory, 1 made it clear that the failure to lease all the
equipment listed in the inventory will not result in a reduced
lease package price. At this time, I am not certain ae to whether
any of the equipment has been sold or otherwise disposad of. To the
best of my knowledge, there are no plans to liquidate the equipment
at this time.

5. Regardless of what equipment is available, the lease
package price would not be reduced from six thousand dollars
($6000.00) per month.

6. Although it is contemplated that mutually acceptable
terms will be negotiated in regard to the varioues leases comprising
the lease package, there is no guarantee of that occurrence.

MID-OHIO COMMUNICATIONS, INC.

DATED: _9/15 /0.2 BY:

orized Agent
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SHAREHOLDERS AGREEMENT

Pl

Tmséfﬁnmowsns AGREEMENT is entered into on December 2.3 |
1991, among the following parties (hereinafier collectively referred to as the "Parties”):
ARDETH S. FRIZZELL (hereinafter referred to as "ASF") and THOMAS J. BEAUVAIS
(hereinafter referred to as "TIB").

WHEREAS:

A. ASF and TIB constitute all of the shareholders as ASF BROADCASTING
CORPORATION, an Ohio Corporation (hereinafter referred to as the "Company”). ASF is the
holder of Two Hundred and Fifty (250) shares of Voting Common stock of the Company and
TIB is the holder of Seven Hundred and Fifty (750) shares of Non-Voting Common Stock of the
Compaxiy; and

B. No other shares of stock of the Company have been authorized, issued or are
outstanding; and

C. The Company desires and intends to submit an application to the Federal
Communications Commission for the issuance of a license to operate an FM radio service to
serve Westerville, Ohio; and

D. By this Agreement, the parties intend to establish and set forth further
understandings between them concerning future capital contributions and loans by the
shareholders to the Company, voting rights, management, and ASF’'S option to purchase in
accordance with the provisions hereinafter set forth;

NOW THEREFORE, it is agreed as follows:

1. Goveming Law. This Agreement and the Corporation subject to this
Agreement shall be govemned under and in accordance with Ohio Revised Code Section



1701.591, thagOhio close corporation law. This Agreement shall regulate aspects of the internal
affairs of ﬂn&ponnon among themselves to the extent set forth herein. If the Corporation’s
Articles of Incorporation or Code of Regulations shall be inconsistent with this Agreement, such
inconsistent provisions of the Articles of Incorporation and Code of Regulations shall be
suspended during the term of this Agreement and the provisions of this Agreement shall be
controlling. To the extent not inconsistent with the provisions of this Agreement, the Articles
of Inc;:n-pomtion and Code of Regulations of the Corporation, as amended from time to time,
shall regulate aspects of the internal affairs of the Corporation and the relations of the
Shareholders of the Corporation among themselves.

2.  Sharcholder Management. The business and affairs of the Corporation
shall be managed by the voting Shareholders, and the Corporation shall not have a board of
directors. For purposes of any statute or rule of law relating to corporations, the voting
Shareholders shall be deerned to be the directors of the Corporation to the extent not inconsistent
with this Agreement.

TIB acknowledges and eonﬁnhs that ﬁy his purchase of Non-Voting Common stock in
the Company he has no right to vote on any matters affecting the Company which would
normally be afforded to stockholders whose stock carries voting rights. By virtue of this non-
voting ownership interest, TJB shall have no voice or right to vote upon, direct, manage or
otherwise govemn any of the affairs of the Company.

3. Capitalization. The parties acknowledge that as of the date of
issuance of the capital stock to each of them, ASF and TJB have paid the following sums for
the purchase of stock: |



Cavital Stoc \dditional Paid
$1.00 Par Value in Capiial

o~

250 Voting Common $250.00 $1,750.00
750 Non-voting Common $750.00 $5,250.00
PRIOR TO GRANT OF CONSTRUCTION PERMIT

In addition to the Additional Paid In Capital referred to hereinabove, ASF and TJB agree
to provide further Additional Paid In Capital in the same proportion as their respective Capital
Stock Accounts up to Forty Thousand ($40,000) Dollars total. In addition to the above, T/B
further agrees to provide Additional Paid In Capital up to Sixty Thousand ($60,000) Dollars.
The Additional Paid In Capital, first from ASF and TJB jointly, and after, by TJB, are to be
paid to the Company within thirty (30) days after receipt of a request for said Additional Paid
In Capital from the President of the Company. The proceeds thereof shall be used for the
following purposes only:

Legal, engineering, or other reasonable expenses related to‘the
Comp'any’s spplication to the Federal Communications
Commission for the issuance of a license to operate an FM radio
service to serve Westerville, Ohio on Channel 280.
AFTER GRANT OF CONSTRUCTION PERMIT

After issuance of a Construction Permit authorizing the Company to operate an FM radio
service for Westerville, Ohio on Channel 280, and upon which no further appeals can be taken,
TIB agrees to loan to the Company additional amounts, up to One Hundred Thousand
($100,000) Dollars, on a first secured basis at an interest rate of prime plus three (3%) percent
(prime to be determined by ’the then current published rate of Bank One of Columbus, N.A.)

3



with mturit_!;_gfﬂve(S)bmen (7) years and with interest and principal payment provisions
to be determiiied at the time the loan(s) is (are) closed. The loan proceeds shall be used for the
following purposes only:

(a)  Lease costs necessary fmhﬁn;ofﬁCmﬁptny«’sndhbroadastfacﬂity
in or near Westerville, Ohio after issuance of the Federal Communications Commission of a
construction permit to the Company for FM radio service licensed to Westerville, Ohio on
Channel 280.

(®)  Three (3) month’s additional working capital as required by the Federal
Communications Commission license application.

4.  Option to Purchase. ASF shall have an option to purchase all of TIB's
Capital Stock (consisting of Seven Hundred Fifty (750) shares of Non-Voting Common Stock)
on the following terms and conditions, provided however, that all outstanding loans from TJB
to the Company are paid in full prior to exercise of the option.

()  Payment. In cash at closing.

() Onption Time Period. Any time during the first three (3) years after
issuance of a Construction Permit authorizing the Company to operate an FM radio service for
Westerville, Ohio on Channel 280 and upon which no further appeals can be taken. This option
may be exercised by written notice as provided herein.

()  Option Price. During the first year after issuance of a Construction Permit
authorizing the Company to operate an FM radio service for Westerville, Ohio on Channel 280
and upon which no further appeals can be taken, the option price shall be five (5) times to the
total of TIB'S Capital Stock and Additional Paid In Capital accounts. During the second year



after issuance:ef a Construction Permit authorizing the Company to operate an FM radio service
forWuteMiOlﬁoonChudeSOmdupm which no further appeals can be taken, the
option price shall be six (6) times the total of TJB'S Capital Stock and Additional Paid In Capital
Accounts. During the third year after issuance of a Construction Permit authorizing the
Company to operate an FM radio service for\Vederville, Ohio on Channel 280 and upon which
no further appeals can be taken, the option price shall be seven (7) times the total of TIB’S
Capital Stock and Additional Paid In Capital accounts.

5. Modification. This instrument contains the entire Agreement of the Parties
with respect to the subject matter contained herein and may be altered, amended or superseded
only by an Agreement in writing, signed by the party against whom enforcement of any waiver,
change, modification, extension or discharge is sought. No action or course of conduct shall
constitute a waiver of any of the terms and conditions of this Agreement, unless such waiver is
specified in writing, and then only to the extent so specified. A waiver of any of the terms and
conditions of this Agreement on one occasion shall not constitute a waiver of any other terms
and conditions of this Agreement, or of such terms and conditions on any other occasion.

6. Notices  Any notices required or permitted to be given under this Agreement
shall be sufficient if in writing and if mailed to the party to whom such notice is given at their
last known address or at such address as such party may provide in writing from time to time.
Any such notice mailed to such address shall be effective when deposited in the United States
mail, duly addressed and with postage prepaid. Such notice may, but need not be, by certified
mail, return receipt requested. Notice may also be given by overnight delivery service 3o long
as such service maintains written confirmation of delivery.



7. Asvenbility. Each and every covenant and agreement contained in this

-

Agreement u{ud shall be construed to be, a separate and independent covenant and agreement.
If any term or provision of this Agreement, or the application thereof to any person or
circumstances, shall be to any extent invalid and unenforceable, the remainder of this
Agreement, or the application of such term or provision to persons or circumstances other than
those as to which it is invalid or unenforceable, shall not be affected thereby.

8. Attorneys’ Fees. In the event that any action at law or in equity is required
to. enforce the provisions of this Agreement, there shall be allowed to the prevailing party, to
be included in any judgment recovered, reasonable attorney’s fees to be fixed by a court.

9. Governing Law. The validity, interpretation and performance of this
| Agreer;':ent shall be governed and construed by the laws of the State of Ohio.

10.  Assignment. This Agreement shall be binding upon and shall inure to the
benefit of the parties, and their respective heirs, beneficiaries, administrators, executors,
successors, and assigns.

" 11.  Endorsement on Stock Certificate. The parties acknowledge that the stock
certificates to be issued representing their ownership interest in the Company shall contain an
appropriate endorsement stating that such ownership interest is limited by, and subject to, the
terms and provisions of this Agreement.

12. Counterparis. This Agreement may be executed in one or more
counterparts, each of which constitute an original instrument.

IN WITNESS WHEREOF, the Parties have entered into this Agreement on the date of
first set forth above.
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CERTIFICATE OF SERVICE

I, Dan J. Alpert, hereby certify that foregoing document was served on July 28,
1994 upon the following parties by First Class Mail, postage prepaid, or by Hand:

James Shook, Esq.

Hearing Branch

Federal Communications Commission
Room 7212

2025 M Street, NW

Washington, DC 20554

Arthur V. Belendiuk, Esq.
Smithwick & Belendiuk, P.C.
1990 M Street, NW

Suite 510

Washington, DC 20036

James F. Koerner, Esq.

Baraff, Koerner, Olender & Hochberg, P.C.
5335 Wisconsin Ave, NW

Suite 300

Washington, DC 20015-2003

Stephen T. Yelverton, Esq.
NcNair & Sanford

1155 15th St., NW

Suite 400

Washington, DC 20005

Eric S. Kravetz, Esq.

Brown, Nietert & Kaufman, Chtd.
1920 N Street, NW

Suite 660

Washington, DC 20036

~——DanJ Alperh____—



